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(Supply Contract)

1. DEFINITIONS

As used throughout this contract, the following terms
shall have the meanings set forth below:

(@) The term “Secretary” means the Secretary, the
Under Secretary, or any Assistant Secretary of
the Department, and the head or any assistant
head of the executive agency; and the term “his
duly authorized representative” means any per-
gon or persons or board (other than the Con-
tracting Officer) authorized to act for the
Secretary. '

(8) The term “Contracting Officer” means the per-
son executing this contract on behalf of the
Government, and any other officer or civilian
employee who is a properly designated Contract-
ing Officer; and the term includes, except as
otherwise provided in this contract, the author-
ized representative of a Contracting Officer
acting within the limits of his authority.

(¢) Except as otherwise provided in this contract,
the term “subcontracts” includes purchase
orders under this contract.

2. CHANGES

The Contracting Officer may at any time, by a written
order, and without notice to the sureties, make changes,
within the general scope of this contract, in any one or
more of the following: (i) drawings, designs, or specifi-
cations, where the supplies to be furnished are to be
specially manufactured for the Government in accordance
therewith; (ii) method of shipment or packing; and (iii)
place of delivery. If any such change causes an increase
or decrease in the cost of, or the time required for, per-
formance of this contract, an equitable adjustment shall
be made in the contract price or delivery schedule, or
both, and the contract shall be modified in writing ac-
cordingly. Any claim by the Contractor for adjustment
under this clause must be asserted within 30 days from
the date of receipt by the Contractor of the notification
of change: Provided, however, That the Contracting Offi-
cer, if he decides that the facts justify such action, may
receive and act upon any such claim asserted at any time
prior to final payment under this contract. Failure to
agree to any adjustment shall be a dispute concerning a
question of fact within the meaning of the clause of this
contract entitled “Disputes.” However, nothing in this
clause shall excuse the Contractor from proceeding with
the contract as changed.

3. EXTRAS

Except as otherwise provided in this contract, no pay-
ment for extras shall be made unless such extras and
the price therefor have been authorized in writing by the
Contracting Officer.

4, VARIATION IN QUANTITY

No variation in the quantity of any item called for
by this contract will be accepted unless such variation
has been caused by conditions of loading, shipping, or
packing, or allowances in manufacturing processes, and
then only to the extent, if any, specified elsewhere in
this contract.

b. INSPECTION

(a) All supplies (which term throughout this clause
includes without limitation raw materials, components,
intermediate assemblies, and end products) shall be sub~
ject to inspection and test by the Government, to the ex~
tent practicable at all times and places including the
period of manufacture, and in any event prior to final
acceptance,
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(b) In case any supplies or lots of supplies are de-
fective in material or workmanship or otherwise not in
conformity with the requirements of this contract, the
Government shall have the right either to reject them
(with or without instructions as to their disposition) or
to require their correction. Supplies or lots of supplies
which have been rejected or required to be corrected
ghall be removed or corrected in place, as requested by
the Contracting Officer, by and at the expense of the Con-
tractor promptly after notice, and shall not again be
tendered for acceptance unless the former ténder and
either the rejection or requirement of correction is dis-
cloged. If the Contractor fails promptly to remove such
supplies or lots of supplies, when requested by the Con-
tracting Officer, and to proceed promptly with the re-
placement or correction thereof, the Government éither
(i) may by contract or otherwise replace or correct such
supplies and charge to the Contraetor the cost occasioned
the Government thereby, or (ii) may terminate this con-
tract for default as provided in the clause of this contract
entitled “Default.” TUnless the Contractor elects to cor-
rect or replace the supplies which the Government has
a right to reject and is able to make such correction or
replacement within the required delivery schedule, the
Contracting Officer may require the delivery of such sup-
plies at a reduction in price which is equitable under
the circumstances. IFailure to agree to such reduction
of price shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled
“Disputes.”

(¢) If any inspection or test is made by the Govern-
ment on the premises of the Contractor or a subcon-
tractor, the Contractor without additional charge shall
provide all reasonable facilities and assistance for the
safety and convenience of the Government inspectors in
the performance of their duties, If Government inspec-
tion or test is made at a point other than the premises
of the Contractor or a subcontractor, it shall be at the
expense of the Government: Provided, That in case of
rejection the Government shall not be liable for any re-
duction in value of samples used in connection with such
inspection or test. All inspections and tests by the Gov-
ernment shall be performed in such a manner as not to
unduly delay the work., The Government reserves the
right to charge to the Contractor any additional cost of
Government inspection and test when supplies are not
ready at the time such inspection and test is requested by
the Contractor. Final acceptance or rejection of the sup-
plies shall be made as promptly as practicable after de-
livery, except as otherwise provided in this contraet; but
failure to inspect and accept or reject supplies shall
neither relieve the Contractor from responsibility for
such supplies as are not in accordance with the contract
zﬁquigements nor impose liability on the Government

erefor,

(d) The inspection and test by the Government of any
supplies or lots thereof does not relieve the Contractor
from any responsibility regarding defects or other fail-
ures to meet the contract requirements which may be
discovered prior to final acceptance. KExcept ag other-
wise provided in this contract, final acceptance shall be
conclusive except as regards latent defects, fraud, or such
gross mistakes as amount to fraud.

(e) The Contractor shall provide and maintain an
inspection system acceptable to the Government covering
the supplies hereunder. Records of all inspection work
by the Contractor shall be kept complete and available
to the Government during the performance of this con-
tract and for such longer period as may be specified else-
where in this contract.

6. RESPONSIBILITY FOR SUPPLIES

Except as otherwise provided in this contract, (i) the
Contractor shall be responsible for the supplies covered
by this contract until they are delivered at the designated

10—60686-1

Approved For Rel - Gl P54-00348A000100010015-6



delivery point, regardle&ﬂﬂfw oF prgﬂlﬂ,&se
(ii) the Contractor shall bear all risks as to rejected

supplies after notice of rejection.

7. PAYMENTS

The Contractor shall be paid, uﬁon the submission of
properly certified invoices or vouchers, the prices stipu-
lated herein for supplies delivered and accepted or serv-
ices rendered and accepted, less deductions, if any, as
herein provided. Unless otherwise specified, payment will
be made on partial deliveries accepted by the Government
when the amount due on such deliveries so warrants; ox,
when requested by the Contractor, payment for accepted
partial deliveries shall be made whenever such payment
would equal or exceed either $1,000 or 50 percent of the
total amount of this contract.

8. ASSIGNMENT OF CLAIMS

(¢) Pursuant to the provisions of the Assignment of
Claims Act of 1940 (31 U. 8. Code 208, 41 U. 8. Code 15),
if this contract provides for payments aggregating $1,000
or more, claims for moneys due or to become due the Con-
tractor from the Government under this contract may be
assigned to a bank, trust company, or other financing
institution, including any Federal lending agency, and
may thereafter be further assigned and reassigned to any
such institution. Any such assignment or reassignment
shall cover all amounts payable under this contract and
not already paid, and shall not be made to more than one
party, except that any such assignment or reassignment
may be made to one party as agent or trustee for two or
more parties participating in such financing. Notwith-
standing any provision of this contract, payment to an
assignee of any claim under this contract shall not be
subject to reduction or set-off for any indebtedness of
the Contractor to the Government arising independently
of this contract. (The preceding sentence applies only
if this contract is with a military department.)

(0) In no event shall copies of this contract or of
any plans, specifications, or other similar documents
relating to work under this contract, if marked “Top
Secret,” “Secret,” “Confidential,” or “Restricted,” be fur-
nished to any assignee of any claim arising under this
contract or to any other person not entitled to receive
the same: Provided, That a copy of any part or all of
this contract so marked may be furnighed, or any informa-
tion contained therein may be disclosed, to such assignee
%%)n the prior written authorization of the Contracting

cer.,

9. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection
with this contract becomes unacceptable to the Govern-
ment, or if any such surety fails to furnish reports as
to his financial condition from time to time as requested
by the Government, the Contractor shail promptly fur-
nigh such additional security as may be required from
time to time to protect the interests of the Government
and of persons supplying labor or materials in the prose-
cution of the work contemplated by this contract.

10. FEDERAL, STATE, AND LOCAL TAXES

(a) Definitions.—As used throughout this clause, the
following terms shall have the meanings set forth below:

(i) The term ‘“direct tax” means any tax or duty
directly applicable to the completed supplies or serv-
ices covered by this contract, or any other tax or duty
from which the Contractor or this transaction is
exempt. It includes any tax or duty directly ap-
plicable to the importation, roduction, processing,
manufacture, construction, sale, or use of such sup-
plies or services; it also includes any tax levied on,
with respect to, or measured by sales, receipts from
sales, or use of the supplies or services covered by
this contract. The term does not include transpor-
tation taxes, unemployment compensation taxes,
social security taxes, income taxes, excess-profits
taxes, capital stock taxes, property taxes, and such
other taxes as are not within the definition of the
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(ii) The term ‘“contract date” means the effective
date of this contract if it is a negotiated contract,
or the date set for the opening of bids if it is a
(tzgqtract entered into as a result of formal adver-
ising.

(b) Federal Taxes—Except as may be otherwise pro-
vided in this contract, the contract price includes all
applicable Federal taxes in effect on the contract date.

(¢) State or Local Taxes—Except as may be other-
wise provided in this contract, the contract price does
not include any State or local direct tax in effect on
the contract date.

(d) Evidence of Exemption.—The Government agrees,
upon request of the Contractor, to furnish a tax exemp-
tion certificate or other similar evidence of exemption
with respect to any direct tax not included in the con-
tract price pursuant to this clause; and the Contractor
agrees, in the event of the refusal of the applicable taxing
authority to accept such evidence of exemption, (i)
promptly to notify the Contracting Officer of such refusal,
(ii) to cause the tax in question to be paid in such manner
as to preserve all rights to refund thereof, and (iii) if
so directed by the Contracting Officer, to take all neces-.
sary action, in cooperation with and for the benefit of the
Government, to secure a refund of such tax (in which
event the Government agrees to reimburse the Contractor
for any and all reasonable expenses incurred at its
direction).

(e) Price Adjustment.—If, after the contract date, the
Federal Government or any State or local government
cither (i) imposes or increases (or removes an exemption
with respect to) any direct tax, or any tax directly appli-
cable to the materials or components used in the manu-
facture or furnishing of the completed supplies or serv-
ices covered by this contract, or (ii) refuses to accept the
evidence of exemption, furnished under paragraph (d)
hereof, with respect to any direct tax excluded from the
contract price, and if under either (i) or (ii) the Con-
tractor is obliged to and does pay or bear the burden of
any such tax (and does not secure a refund thereof), the
contract price shall be correspondingly increased. If,
after the contract date, the Contractor is relieved in whole
or in part from the payment or the burden of any direct
tax included in the contract price, or any tax directly
applicable to the materials or components used in the
manufacture or furnishing of the completed supplies or
services covered by this contract, the Contractor agrees
promptly to notify the Contracting Officer of such relief,
and the contract price shall be correspondingly decreased
or the amount of such relief paid over to the Government.
Invoices or vouchers covering any increase or decrease in
contract price pursuant to the provisions of this para-
graph shall state the amount thereof, as a separate added
or deducted item, and shall identify the particular tax
imposed, increased, eliminated, or decreased.

(f) Refund or Drawback.—If any tax or duty has
been included in the contract price or the price as adjusted
under paragraph (e) of this clause, and if the Contractor
is entitled to a refund or drawback by reason of the ex-
port or re-export of supplies covered by this contract, or of
materials or components used in the manufacture or fur-
nishing of the completed supplies or services covered by
this contract, the Contractor agrees that he will promptly
notify the Contracting Officer thereof and that the amount
of any such refund or drawback obtained will be paid
over to the Government or credited against amounts due
from the Government under this contract: Provided, how-
ever, That the Contractor shall not be required to apply
for such refund or drawback unless so requested by the
Contracting Officer.

11. DEFAULT

(@) The Government may, subject to the provisions of
paragraph (b) below, by written Notice of Default to the

~16—60696-1

CfA-BDP54-00348A0001 00010015-6
ey



.oenTEY ‘!!

Standard Form 32
Nov. 1949 Edition

Apprbved.Eor I%%ﬁﬁ?&f

P
p,iéﬁg%%ooumomoomoms-e

(Supply Contract)

Contractor terminate the whole or any part of this con-
tract in any one of the following circumstances:

(i) if the Contractor fails to make delivery of .the
gupplies or to perform the services within the time
specified herein or any extension thereof; or

(ii) if the Contractor fails to perform any of the
other provisions of this contract, or so fails to make
progress as to endanger performance of this contract
in accordance with its terms, and in either of these
two circumstances does not cure such failure within a
period of 10 days (or such longer period as the Con-
tracting Officer may authorize in writing) after re-
ceipt of notice from the Contracting Officer specifying
such failure.

(b) The Contractor shall not be liable for any excess
costs if any failure to perform the contract arises out of
causes beyond the control and without the fault or negli-
gence of the Contractor. Such causes include, but are
not restricted to, acts of God or of the public enemy, acts
of the Government, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes, unusually severe
weather, and defaults of subcontractors due to any of such
causes unless the Contracting Officer shall determine that
the supplies or services to be furnished by the subcon-
tractor were obtainable from other sources in suflicient
tir}rlle dtolpermit the Contractor to meet the required delivery
schedule.

(¢) In the event the Government terminates this con-
tract in whole or in part as provided in paragraph (@) of
this clause, the Government may procure, upon such terms
and in such manner as the Contracting Officer may deem
appropriate, supplies or services similar to those so ter-
minated, and the Contractor shall be liable to the Govern-
ment for any excess costs for such similar supplies or
services, Provided, That the Contractor shall continue the
performance of this contract to the extent not terminated
under the provisions of this clause.

(d) If this contract is terminated as provided in para-
graph (a) of this clause, the Government, in addition to
any other rights provided in this clause, may require the
Contractor to transfer title and deliver to the Govern-
ment, in the manner and to the extent directed by the
Contracting Officer, (i) any completed supplies, and (ii)
such partially completed supplies and materials, parts,
tools, dies, jigs, fixtures, plans, drawings, information,
and contract rights (hereinafter called “manufacturing
materials”) as the Contractor has specifically produced
or specifically acquired for the performance of such part
of this contract as hag been terminated; and the Con-
tractor shall, upon direction of the Contracting Officer,
protect and preserve property in possession of the Con-
tractor in which the Government has an interest. The
Government shall pay to the Contractor the contract price
for completed supplies delivered to and accepted by the
Government, and the amount agreed upon by the Con-
tractor and the Contracting Officer for manufacturing
materials delivered to and accepted by the Government
and for the protection and preservation of property.
Failure to agree shall be a dispute concerning a question
of fact within the meaning of the clause of this contract
entitled “Disputes.”

(e) If, after notice of termination of this contract
under the provisions of paragraph (a) of this clause, it is
determined that the failure to perform this contract is due
to causes beyond the control and without the fault or
negligence of the Contractor pursuant to the provisions
of paragraph (b) of this clause, such Notice of Default
ghall be deemed to have been issued pursuant to the clause
of this contract entitled “Termination for Convenience of
the Government,” and the rights and obligations of the
parties hereto shall in such event be governed by such
clause. (Except as otherwise provided in this contract,
this paragraph (e) applies only if this contract is with a
military department.)
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(f) The rights and remedies of the Government pro-
vided in this clause shall not be exclusive and are in
addition to any other rights and remedies provided by law
or under this contract.

12. DIisPUTES

Except as otherwise provided in this contract, any dis-
pute conecerning a question of fact arising under this con-
tract which is not disposed of by agreement shall be
decided by the Contracting Officer, who shall reduce his
decision to writing and mail or otherwise furnish a copy
thereof to the Contractor. Within 30 days from the date
of receipt of such copy, the Contractor may appeal by
mailing or otherwise furnishing to the Contracting Officer
a written appeal addressed to the Secretary, and the deci-
sion of the Secretary or his duly authorized representa-
tive for the hearing of such appeals shall be final and
conclusive: Provided, That if no such appeal is taken, the
decigion of the Contracting Officer shall be final and con-
clusive. In connection with any appeal proceeding under
this clause, the Contractor shall be afforded an oppor-
tunity to be heard and to offer evidence in support of its
appeal. Pending final decision of a dispute hereunder,
the Contractor shall proceed diligently with the perform-
ance of the contract and in accordance with the Contract-
ing Officer’s decision.

13. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGE-~
MENT

(@) The Contractor agrees to report to the Contract-
ing Officer, promptly and in reasonable written detail,
each claim of patent infringement based on the perform-
ance of this contract and asserted against it, or against
any of its subcontractors if it has notice thereof.

(b) In the event of litigation against the Government
on account of any claim of infringement arising out of the
performance of this contract or out of the use of any sup-
plies furnished or construction work performed hereun-
der, the Contractor agrees that it will furnish to the
Government, upon request, all evidence and information
in its possession pertaining to the defense of such litiga-
tion. Such information shall be furnigshed at the expense
of the Government except in those cases in which the
Contractor has agreed to indemnify the Government
against the claim being asserted.

14, BUuy AMERICAN ACT

The Contractor agrees that there will be delivered under
this contract only such unmanufactured articles, mate-
rials, and supplies (which term “articles, materials, and
supplies” is hereinafter referred to in this clause as “sup-
plies”) as have bcen mined or produced in the United
States, and only such manufactured supplies as have
been manufactured in the United States substantially all
from supplies mined, produced, or manufactured, as the
case may be, in the United States. Pursuant to the Buy
American Act (41 U, 8. Code 10a—c), the foregoing pro-
vision ghall not apply (i) with respect to supplies excepted
by the Secretary from the application of that Act, (ii)
with respect to supplies for use outside the United
States, (ili) with respect to the supplies to be delivered
under this contract which are of a class or kind deter-
mined by the Secretary or his duly authorized representa-
tive not to be mined, produced, or manufactured, as the
cage may be, in the United States in sufficient and rea-
sonably available commercial quantities and of a satis-
factory quality, or (iv) with respect to such supplies,
from which the supplies to be delivered under this con-
tract are manufactured, as are of a clags or kind deter-
mined by the Secretary or his duly authorized representa-
tive not to be mined, produced, or manufactured, as the
case may be, in the United States in sufficient and rea-
sonably available commercial quantities and of a satis-
factory quality, provided that this exception (iv) shall
not permit delivery of supplies manufactured outside
the United States if such supplies are manufactured in
the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality.
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15. ConNvicT LABOR A

In connection with the performance of work under this
contract, the Contractor agrees not to employ any person
und‘.womg sentenee of imprisonment at hard labor.

16. Figur-Hour Law or 1912

This contract, to the extent that it is of a character
specified in the Eight-Hour Law of 1912 as amended (40
U. 8. Code 324-326) and is not covered by the Walsh-
Healey Public Contracts Act (41 U. S. Code 85-45), is
subject to the following provisions and exceptions of said
Kight-Hour Law of 1912 as amended, and to all cother
provisions and exceptions of said Law:

No laborer or mechanic doing any part of the work
contemplated by this contract, in the employ of the
Contractor or any subcontractor contracting for any
part of the said work, shall be required or permitted
to work more than eight hours in any one calendar
day upon such work, except upon the condition that
compensation is paid to such laborer or mechanic in
accordance with the provisions of this clause. The
wages of cvery such laborer and mechanic employed
by the Contractor or any subcontractor engaged in
the performance of this contract shall be computed
on a basic day rate of eight hours per day; and work
in excess of eight hours per day is permitted only
upon the condition that every such laborer and me-
chanie shall be compensated for all hours worked in
excess of eight hours per day at not less than one and
one-half times the basic rate of pay. For cach viola-
tion of the requirements of this clause a penalty of
five dollars shall be imposed upon the Contractor for
each such laborer or mechanie for cvery calendar day
in which such employee is required or permitted to
labor more than eight hours upon said work without
receiving compensation coraputed in accordance with
this clause; aad all penalties thus imposed shall be
withheld for the use and bencfit of the Government.

17. WaLsH-IIEALEY PUBLIC CONTRACTS ACT

If this contraet is for the manufacture or furnishing of
materials, supplies, articleg, or equipment in an amount
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1~1end~,d (41 U. 8. Code 35-45), there are hereby incor-
porated by reference all 1‘eprcsontations and stipulations
reqquired by said Act and regulations issued thereunder
by the Secretary of Labor, such representations and stipu-
lations being subject to all applicable rulings and inter-
pretations of the Secretary of Labor which are now or
may hereafter be in effect.

18. NONDISCRIMINATION IN EMPLOYMENT

In connection with the performance of work under this
contract, the Contractor agrees not to discriminate against
any employee or applicant for employment because of
race, crecd, color, or national origin; and further agrecs
to insert the foregoing provision in all subcontracts here-
under except subcontracts for standard commercial sup-
plies or for raw materials.

19, OrFICIALS NoT T0o BENEFIT

No member of or delegate to Congress, or resident com-
missioner, shall be admitted to any share or part of this
contract, or to any benefit that may arise therefrom; but
this provision shall not be construed to extend to this con-
tract if made with a corporation for its general benefit.

20. COVENANT AGAINST CONTINGENT IFEES

The Contractor warrants that no person or selling
agency has been employed or retained to solicit or secure
this contract upon an agrecment or understanding for a
commigsion, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the Con-
tractor for the purpose of securing business. For breach
or violation of this warranty the Government shall have
the right to annul this contract without liability or in its
discretion to deduct from the contract price or considera-
tion the full amount of such commission, percentage,
brukerage, or contingent fee,
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2. Copyrights.

{a) 'The Contractor agrees that all written material foming eny or all
of the subject metier of this contract and first produced in the performence
of this contract shall be the scle property of the Government, and may not be
published or reproduced, in whole or in parit, or in any manner or form, other
than by the Government or with its express consent. The Contractor furxther
agrees that no right st compon law or in equity shall be asserted and no clainm
0 copyright by statute shall be established by the Contractor in any written
saterial first produced in the performance of this contrect.

{(¢) The Contractor agrees to grant and does hereby grant to the Govern-
ment & royalty-free, nonexclusive and irrevocable license to publish, translate,
reproduce, use, and diespose of, in any manner, and all copyrighted or copy-
rightable material not first produced or composed in the performence of thie
contract but which is incorporsated in the meterial furnished under the contract,
provided that such license shall be only to the extent the Contractor now has,
or piror to completion or final settlement of the contract may acquire, the
right to grent ocuch license without becoming limble to pay compensation to
others solely beceuse of such grant.

{(c)} The Contractor agrees that it will exert all reasonable effort to
advise the Contracting Officer, at the time of delivering any copyrightable or
copyrighted work furnished under this contyact, of any adversely held copy-
righted or copyrightable mrterial incorporsted in any such work and of any in-
vasion of the right of privacy therein contained.

{1) The Contractor agrees to report to the Contracting Officer, promptly
and in reasonable written detail, any notice or claim of copyright infringement
received by the Contractor with respect to any material delivered under this
=onbract.
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